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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 35518 

MAINE NORTHERN RAILWAY COMPANY 
- TRACKAGE RIGHTS EXEMPTION -

MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. 

VERIFIED NOTICE OF EXEMPTION 

The Maine Northem Railway Company ("MNRC") hereby submits this Verified Notice 

ofExemption pursuant to 49 CFR § 1180.2(d)(7) for the acquisition of overhead trackage rights 

over a rail line owned by the Maine, Montreal & Atlantic Railway, Ltd. ("MMA'") between 

Madawaska, ME (at or about milepost 260 on MMA's Madawaska Subdivision) and connection 

to the Canadian National Railway ("CN") in St. Leonard, NB (at or about milepost 194.1 on 

CN's Nappadoggin Subdivision), plus additional trackage described more completely in the 

relevant trackage rights agreement attached at Exhibit 2.' This acquisition of trackage rights 

qualifies for exemption from prior approval requirements of 49 USC §§ 11323 and 11324 under 

49 USC § 10502 and 49 CFR § 1180.2(d)(7). As described below. MNRC is requesting 

expedited treatment ofthis Notice ofExemption. 

' While the trackage rights agreement continues to the interchange with CN in St. Leonard, NB, 
MNRC recognizes Board jurisdiction would extend to the U.S.-Canada border between Van 
Buren, ME and St. Leonard, NB. 
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I. Coordination with other Proceedings 

As described in further detail below, MNRC requests that the Surface Transportation 

Board ("Board" or "STB") coordinate its handling ofthis Notice ofExemption with several other 

related filings that have recently been made or will be made soon. Such coordination will 

minimize the interruption in rail service provided to the communities and shippers in northem 

Maine. 

A. Background 

The trackage rights described herein are related to several other recent or imminent 

proceedings at the Surface Transportation Board ("Board" or "STB"). MNRC is preparing a 

Notice for a Modified Certificate of Public Convenience and Necessity to be filed in FD No. 

35521 under 49 CFR § 1150.23 to operate on rail lines owned by the State of Maine between 

Madawaska, ME (MP 260) and Millinocket, ME (MP 109) and additional branch lines. These 

rail lines were acquired by the State of Maine from MMA in January 2011 after the Board 
i 

granted MMA's application for abandonment ofthe same lines. Montreal. Maine & Atlantic 

Railway. Ltd. - Discontinuance of Service and Abandonment - In Aroostook and Penobscot 

Counties. Maine. STB Docket No. AB-1043 (Sub-No. 1) (decision served Dec. 27,2010) 

("MMA Abandonment"). Because the rail lines were approved for abandonment and are now 

owned by a state govemment, MNRC qualifies for a Modified Certificate under 49 CFR 

§ 1150.23 in its proposed operation of them. 

In approving the MMA abandonment, the Board recognized that MMA and the State had 

agreed on terms of a sale ofthe line, including the trackage rights described above. The Board 

stated that a "key part ofthe agreement between the State and MMA is the latter's expressed 



willingness to grant trackage rights to the State's operator over MMA's track at the north and 

south ends ofthe line to access other carriers." MMA Abandonment, slip op. at 21-22. 

Therefore, MNRC is on this day separately filing in FD No. 35519 its Notice of 

Exemption for trackage rights on the south end, belween Millinocket, ME (at or about milepost 

109 on MMA's Millinocket Subdivision) and Brownville Junction, ME (at or about milepost 

104.84 on the Mattawamkeag Subdivision ofthe Eastem Maine Railway), including MMA's 

Brownville Junction Yard. 

Eastem Maine Railway ("EMR"), like MNRC, is wholly owned by The New Brunswick 

Railway Company ("NBRC"), a non-carrier. Upon filing its Notice for a Modified Certificate 

under 49 CFR § 1150.23, MNRC would become a Class III rail carrier. EMR, too, is a Class Ul 

carrier. Therefore, NBRC's control of two separate rail carriers would be subject to 49 USC §§ 

11323 and 11324. The trackage rights exemption being noticed today under separate cover in 

FD No. 35519 would enable-MNRC to interchange with EMR at Brownville Junction, ME. Due 

to this fact, NBRC may not use the Notice ofExemption process to obtain exemption from the 

prior approval requirements of 49 USC §§ 11323 and 11324. See 49 CFR § 1180.2(d)(2). 

NBRC is separately filing in FD No. 35520 a Petition for Exemption from the prior approval 

requirements of 49 USC §§ 11323 and 11324 under 49 CFR Part 1121. 

In the aftermath ofthe purchase by the State of Maine ofthe former MMA rail lines 

between Madawaska and Millinocket (and associated branch lines), MMA continued operating 

on the lines pursuant to an "Interim Service Agreement" with the State and a Modified 

Certificate. See Montreal. Maine & Atlantic Railwav. Ltd. - Modified Rail Certificate - in 

Aroostook and Penobscot Counties, ME. STB Docket No. 35463 (served Jan. 26, 2011). 

However, MMA recently stated that it would cease its operations on the State-owned lines on or 



about June 14, 2011. See MMA's "Notice of Intent to Terminate Service", STB Docket No. 

35463 (filed April 14,2011). 

Given MMA's plan to cease operations on or about June 14, 2011, the shippers and 

communities of northem Maine will be without rail service from that date until MNRC has 

received necessary regulatory approvals from the Board. Normally, this situation would not be a 

problem because a carrier operating under a Modified Certificate can begin operations as soon as 

•its Notice for a Modified Certificate is filed at the Board. 49 CFR § 1150.23(a). However, the 

trackage rights that are an integral part ofthe sale agreement between MMA and the State will 

enable MNRC to interchange with EMR at Brownville Junction. Therefore, NBRC, the owner 

of both MNRC and EMR, must file a Petition for Exemption under 49 CFR Part 1121 to 

continue in control of MNRC once MNRC becomes a rail carrier. 49 CFR § 1180.2(d)(2). An 

exemption obtained through the Petition for Exemption process "generally will be effective 30, 

days from the service date ofthe decision granting the exemption." 49 CFR § 1121.4(e). Recent 

Petition for Exemption proceedings at the Board have lasted two to four months from filing date 

to effective date. Therefore, MNRC cannot begin rail operations on the State-owned lines until 

NBRC has received an exemption to continue in control of two rail carriers. 

B. Requested Coordination 

Due to the inter-related nature ofthe various pending and imminent proceedings at the 

Board involving rail service in northem Maine, MNRC respectfully requests that: 

1. In the Board decision regarding MNRC's Notice ofExemption in this docket for the 

trackage rights between Madawaska, ME and St. Leonard, NB, the Board state that the 

trackage rights become effective upon the effective date of NBRC's Petition for Exemption 

in FD No. 35520 to acquire control of two rail carriers. Given the decision of MMA to 



cease service on or about June 14,2011, MNRC respectfullv requests that the Board 

expedite the effective date ofthe Notice ofExemption to June 15,2011. or as soon 

thereafter as reasonably possible. 

2. In the Board decision regarding MNRC's Notice ofExemption in FD No. 35519 (filed 

today) for the trackage rights between Millinocket, ME and Brownville Junction, ME, the 

Board state that the trackage rights become effective upon the effective date of NBRC's 

Petition for Exemption in FD No. 35520 to acquire control of two rail carriers. Given the 

decision of MMA to cease service on or about June 14, 2011, MNRC will respectfullv 

request that the Board expedite the effective date ofthe Notice ofExemption to June 

15.2011. or as soon thereafter as reasonably possible. 

3. The Board handle NBRC's Petition for Exemption in FD No. 35520 on an expedited basis 

in recognition ofthe fact that no MNRC operations can commence anywhere, whether on 

the State-owned lines or on MMA via the overhead trackage rights, until exemption has 

been granted for NBRC to acquire control of two rail carriers. Precedent exists for 

expedited handling of a Petition for Exemption to control two rail carriers. James George 

and J&G Holding Company. Inc. - Continuance in Control Exemption - Saginaw Bay 

Southern Railwav Companv. STB DocketNo. 34730 (served Oct. 17, 2005). In particular, 

NBRC will request that the Board issue its decision on the Petition for Exemption on 

or before June 1,2011. and that the Board establish an effective date ofthe Petition 

for Exemption (and the Trackage Rights Agreements) of June 15.2011. or as soon 

thereafter as reasonably possible. 



4. The Board take note ofthe fact that MNRC will file its Notice for a Modified Certificate of 

Public Convenience and Necessity in FD No. 35521 under 49 CFR § 1150.23 on the same 

day that the Board indicates NBRC's Petition for Exemption will be effective. 

At Exhibit 4, MNRC has attached letters from the State of Maine and several other parties 

indicating their support for the June 15th effective date. To ensure that all interested parties have 

notice, given the expedited treatment requested, MNRC has served its Notice of Exemption on 

all parties of record from STB Docket No. AB-1043 (Sub-No. 1), Montreal, Maine & Atlantic 

Railway. Ltd. - Discontinuance of Service and Abandonment - In Aroostook and Penobscot 

Counties. Maine. Additionally, to facilitate the expedited treatment requested herein, MNRC is 

specifically requesting that the Board adjust and/or reduce applicable time periods. For example, 

stay petitions are usually due at least 7 days before the exemption becomes effective. 49 CFR § 

1080.4(g)(l)(iii). Therefore, MNRC is requesting that stay petitions be due June 8, 2011. 

II. Information Required by 49 CFR S 1180.4(g) 

49CFR§1180.6(a)(l)(i) 

The proposed transaction involves acquisition of overhead trackage rights by MNRC 

over MMA between milepost 260 near Madawaska, ME on MMA's Madawaska Subdivision 

and connection to CN in St. Leonard, NB (at or about milepost 194.1 on CN's Nappadoggin 

Subdivision), plus additional trackage described more completely in the relevant trackage rights 

agreement attached at Exhibit 2? MNRC and MMA have a written Trackage Rights Agreement 

to cover the proposed transaction. See Exhibit 2. Additional description ofthe proposed 

transaction can be found in Section I.A above. 

While the trackage rights agreement continues to the interchange with CN in St. Leonard, NB, 
MNRC recognizes Board jurisdiction would extend to the U.S.-Canada border between Van 
Buren, ME and St. Leonard, NB.. 



These trackage rights are not filed or sought in a responsive application in a rail 

consolidation proceeding. Therefore, the proposed transaction qualifies for a Notice of 

Exemption under 49 CFR § 1180.2(d)(7). 

The applicant is: Maine Northem Railway Company 
c/o New Brunswick Southem Railway Company Limited 
300 Union Street 
12th floor 
P.O. Box 5777 
Saint John, New Brunswick 
Canada E214M3 
506.632.7777 (phone) 

Correspondence related to this proceeding should be addressed to: 

Karyn A. Booth 
David E. Benz 
Thompson Hine LLP 
Suite 800 
1920NSt.NW 
Washington, DC 20036 
202.331.4108 (phone) 
202.331.8330 (facsimile) 

49CFR§1180.6(a)(l)(ii) 

MNRC proposes to consummate the proposed transaction on the same day as the 

effective date ofthe Petition for Exemption filed by NBRC in FD No. 35520. MNRC recognizes 

that, under the Board's rules, the effective date should not be less than 30 days from today's 

filing date. See 49 CFR § 1180.4(g)(1). However, given the extraordinary circumstances 

present, MNRC respectfully requests that the Board establish an effective date of June 15,2011 

- the same effective date.requested for NBRC's Petition for Exemption. Expedited treatment is 

needed to prevent a cessation of rail service to shippers and communities in northem Maine. See 

Section LB above regarding the requested coordination with other proceedings. 

49CFR§1180.6(a)(l)(iii) 



The purpose ofthe proposed transaction is to facilitate rail service to shippers and 

communities on the State-owned rail lines in northem Maine, over which MNRC plans to obtain 

a Modified Certificate under 49 CFR § 1150.23. The proposed transaction consists of overhead 

trackage rights that will be used to allow a connection from MNRC's proposed operations on the 

State-owned rail line to interchange with CN in St. Leonard, NB, This will allow more efficient 

service to the shippers and communities on the State-owned rail line, and will provide a greater 

opportunity for MNRC's operations on the State-owned lines to be financially viable. The Board 

previously recognized that a "key part ofthe agreement between the State and MMA is the 

latter's expressed willingness to grant trackage rights to the State's operator over MMA's track 

at the north and south ends ofthe line to access other carriers." MMA Abandonment, slip op. at 

21-22. 

49 CFR § 1180.6(a)(5) 

Upon the effectiveness ofthe various proceedings listed in Section I.B above, MNRC 

will be a rail carrier with operations in Maine. MMA currently operates in Vermont and Maine. 

49 CFR § 1180.6(a)(6) 

A map is attached at Exhibit 1. Furthermore, MNRC has enclosed 20 additional unbound 

maps. 

49CFR§118G.6(a)(7)(ii) 

A copy ofthe written agreement related to the proposed transaction is attached at 

Exhibit 2. MNRC will submit a finalized, signed copy within 10 days of signing pursuant to 49 

CFR§1180.6(a)(7)(ii). 

49CFR§1180.4(g)(2)(i) 



The applicable labor protection conditions are those set forth in Norfolk and Westem 

Railwav Company - Trackage Rights - Buriington Northem, 354 ICC 605 (1978), as modified 

in Mendocino Coast Railway. Inc. - Lease and Operate. 360 ICC 653 (1980). 

49CFR§1180.4(g)(2)(ii) 

A caption summary ofthe proposed transaction suitable for publication in the Federal 

Register is attached as Exhibit 3. MNRC has left the effective date blank in the caption 

summary, but MNRC urges the Board to establish an effective date of June 15,2011 for the 

reasons mentioned in this Notice. 

49CFR§1180.4(g)(2)(iii) 

In accordance with 49 CFR § 1105.6(c)(4), no environmental report is required. 

Similarly, under 49 CFR § 1105.8(b)(3), no historic report is required. 

Respectfiilly submitted, 

Kar,vri A. Booth 
David E. Benz 
Thompson Hine LLP 
1920 N Street, N.W., Suite 800 
Washington, DC 20036 
202.331.4108 
202.331.8330 (fax) 

Attorneysfor Maine Northern Railway Company 

May 20,2011 



CERTIFICATE OF SERVICE 

I hereby certify that this 20th day of May 2011,1 served a copy ofthe foregoing upon all 

parties of record in STB Docket No. AB-1043 (Sub-No. 1) via first-class mail, postage prepaid. 

David E. Benz 
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VERIFICATION 

1, Wayne Power, verify under penalty of perjury that the foregoing Notice of Exemption 

is true and conect to the best of my knowledge. Further, I certify that I am qualified and 

authorized to file this statement. 

Wayne Power 
Vice President 

Executed on HflM ^ ^ . 2g'> 
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(map) 
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Exhibit 2 

(Trackage Rights Agreement) 



TRACKAGE RIGHTS AGREEMENT 
Madawaska, Maine - Saint Leonard, New Brunswick 

THIS AGREEMENT is made and entered Into this day of 
201__ by and between Montreal, Maine & Atlantic Railway Ltd., a Delaware corporation, 
("MMA^, and [short line selected by Maine] 
("Short Line"), sometimes each singularly referred to as a "Party" and collectively 
referred to below as "the Parties." 

R E C I T A L S 

Under a sale and purchase agreement dated as of January , 2011 (the "PSA"), the 
Stete of Maine, acting by and through ite Department ofTransportation ("MaineDOT'), 
has purchased approximately 233 miles of railroad from MMA connecting to MMA at 
Mite Post ("MP") 260 of MMA's Madawaska Subdivision south of Madawaska, Maine 
and MaineDOT has selected Short Une to operate the lines of railroad that Maine DOT 
has purchased from MMA south of MP 260; and 

Under the PSA. and as an integral part of the consideration fbr the purchase by 
MaineDOT, MMA has agreed to grant to Short Line overhead trackage righte over the 
MMA tracks between the said MP 260 of MMA's Madawaska Subdivision and the 
connection )tM\ the Canadian National Railways ("CN") at MP 194.1 of CN's 
Nappadoggin Subdivision at St. Leonard, New Brunswick, Including the trackage 
between MP 260 ^nd the connectton with MMA's Van Buren Subdiviston at MP 264 and 
between the connection with MMA's Van Buren Subdiviston and MP V 22.7 of the Van 
Buren Subdivision, and between MP V 22.7 of the Van Buren Subdivision and the 
connection with CN at MP 194.1 of CN's Nappadoggin Subdivision, Including the 
trackage across the Van Buren Bridge,, a distence 0^27.73 miles, and the track 
between MP V 22.7 and MP V 23.72 for headroom (the "Subject Trackage") in order to 
connect, and Interchange cars, with MMA and with CN and such other uses as 
described herein, and MMA has agreed to allow such use on the terms and conditions 
set forth below; and 

MMA is the owner of the Subject Trackage and has the power to grant tfie righte 
described herein. 



IN CONSIDERATION ofthe foregoing premises and the mutual covenante set forth 
below, the considerations set forth In the PSA, and Intending to be legally bound, the 
Parties hereby agree as follows: 

Section 1. GRANT OF RIGHTS: USE OF SUBJECT TRACKAGE 

1.1 Atteched to. incorporated in and made a part cf this Agreement Is a print dated 
January 4.2011, merited Exhibit A, whtoh shows in solid red line the Subject 
Trackage between the polnte designated as point "A" at MP 260 south of 
Madawaska and point "B" at MP 194.1 of CN's Nappadoggin Subdivision at St. 
Leonard. The temn "Subject Trackage" Includes all of MMA's trackage, fecilities and 
appurtenances, signals and switches located on the line between these polnte and 
interchange trackage at St. Leonard, and includes MMA's main track between MP V 
22.70 and MP V 23.72 at Van Buren for headroom, and track connections at the 
end polnte. Subject to the temns and conditions contelned in this Agreement. MMA 
hereby grante to Short Line the right to use the Subject Trackage for the opercrtton 
of Ite trains, tocomotives. cabooses, and cars, Including track inspection cars and 
work or wreck equipment in Hs account, over the Subject Trackage, in common with 
such other railway company or companies as MMA may at any time In the future 
admit to the use of all or any part of the Subject Trackage. In order to Interchange 
or run-through traffic between Short Line and CN at St. Leonard, and to interchange 
traffic with MMA at MMA's Madawaska Yard (between MP 263.04 and MP 263.83 
of the Madawaska Subdiviston). Short Line shall have the right to operate in either 
direction over the Subject Trackage. MMA's right to use the Subject Trackage shall 
not be diminished by this Agreement. MMA shall retein the exclusive right to grant 
to other persons righte of any nature In the Subject Trackage; provided, however, 
that any such grant shall not impair or unreasonably Interfere with the righte granted 
to Short Line pursuant to this Agreement. 

1.2 MMA hereby grante to Short Line the right to use the Subject Trackage at St. 
Leonard for the Interchange or run-through of traffic between Short Line and CN. 
MMA's officers shall designate from time to time whtoh portions of the Subject Trackage 
shall be used for such purposes. Cars so interchanged between CN and Short Line will 
be promptly fonvarded to destination, and not hekJ at St. Leonard for purposes of 
storage. For all purposes pursuant to the Agreement, tiie temn "Short Line" shall 
Include CN when the tocomotives or cars of CN are on tiie Subject Trackage, Including 
tracks designated for interchange, for purposes of Interchange with ttie Short Line. For 
all purposes pursuant to this Agreement, the temn "MMA" shall include CN when the 



locomotives or cars of CN are on the Subject Trackage, including tracks designated for 
Interchange, for purposes other than for purposes of interchange witti ttie Short Line. 

1.3 Short Line shall not have ttie right, except as ottienwise provided In ttiis Section 1. 

(a) Handle any traffic originating or temninating at any point whatsoever at the 
St Leonard end point of, on or served by or accessed from, the Subject Trackage. 
Nothing in this Agreement shall permit, or be consb'ued to pemnit, Short Line to operate 
to or provide sen/ice at the customer facility at St Leonard, New Brunswick. 

(b) Switch, store or service cars or equipment, or make or break up trains, 
except to Interchange with MMA in MMA's Madawaska Yard under an interchange 
agreement between MMA and Short Line of even date, and to Interchange with CN at 
St. Leonard, and except for emergency use as set forth herein. 

(c) Pennit or admit any third party to the use of ail or any part of tiie Subject 
Trackage, nor under the guise of doing Ite own business, contract, or make any 
agreement to handto as ite own over the Subject Trackage ttie trains, locomofives, 
cabooses or cars of any third party which In the nomnal course of business wouki not be 
consklered as the trains, locomotives, cabooses or cars of Short Line; provided, 
however, that the foregoing shall not prevent Short Line, pursuant to a run-through 
agreement witii any railroad, or a bona fide equipment tease, from using the 
locomotives and cabooses of another railroad as ite own under this Agreement. 

(d) Construct tracks connecting to ttie Subject Trackage or to handle any traffic 
originating or terminating on any such tracks ttiat may be constmcted by MMA in the 
fiiture. 

1.4 The righte granted under tiie terms of ttiis Agreement are restricted to the 
movement and interchange of cars described in Sections 1.1 and 1.2 above. Short Une 
agrees not to seek access to industries or Interchange with other cam'er(s) from or over 
ttie Subject Trackage, otiier than as pemiitted in this Agreement. In the event that 
Short Line seeks or obteins such access to industries or Interchange contrary to ttiis 
provision, MMA, at Ite option, may tafeat such action as an Event of Default 



Section 2. CONSTRUCTION. REPAIR. MAINTENANCE. APPmONS TO. 
OPERATION AND CONTROL OF THE SUBJECT TRACKAGE 

2.1 The constmction, maintenance, repair and renewal ofthe Subject Trackage shall 
be under the exclush/e direction and control of MMA and ite agente and contractors. 
MMA may make any additions to the Subject Trackage which MMA deems necessary or 
deslrabte for the safe, efficient and economical use of the Subject Trackage by the 
Parties, and any such additions shall become part of ttie Subject Trackage upon 
completion of constmction. If and to the extent additional Interchange tracks or facilities 
are required, in the sote discretion of MMA, In ttie future to accommodate the 
interchange of traffic between MMA and ttie Short Line, or CN and ttie Short Line, then 
MMA shall, at ite sole expense, construct or provkle such additional tiacks or fecilities. 

2.2 The management, operation and train dispatching of ttie Subject Trackage shall be 
under the exclusive direction and control of MMA and Ks agente and contractors. Short 
Une In ite use ofthe Subject Trackage shall comply In all respecte with the safety rules, 
operating mles and other regulattons of MMA, and ttie movement of Short Line's trains, 
locomotives, cars, and equipment over the Subject Trackage shall at all times be 
subject to the orders of tiie transportation officers of MMA. Short Line's trains shall not 
include locomotives, cars or equipment which exceed the width, height, weight or other 
restrictions or capacities of ttie Subject Trackage as published in Railway Line 
Ctearances or as oonteined herein, and no train shall contein locomotives, cars or 
equipment which require speed restrictions or ottier movement restrictions betow the 
maximum authorized freight speeds as provided by MMA's operating mles and 
regulations or contained herein without the prior consent of MMA. MMA shall have ttie 
unrestricted right to change the management of and operations on and over the Subject 
Trackage as in Ite judgment may be necessary, expedient or proper for the operation of 
tiie Subject Trackage pureuant to tills Agreement, provided tiiat any such change shall 
not materially Interfere witti Short Line's right to use the Subject Trackage for the 
purpose defined In Section 1. The manning of Short Line's bains shall be under the 
direction and control of Short Une during the term of the Agreement 

2.3 MMA and ite agente and contractore shall emptoy all persons necessary to 
mainteln, repair and renew ttie Subject Trackage. The Subject Trackage shall be 
mainteined to a stendard not less ttian FRA Class 2, and 263,000 pounds gross raii 
load per car of 40 feet or tonger over pulling faces, which Is the general stendard in 
effect as of ttie date ofthis Agreement The parties acknowledge ttiat ttie Subject 
Trackage needs to be upgraded to be compliant witti FRA Class 2. MMA agrees to do 
ttie woric necessaiy to make the Subject Trackage fully compliant during the firet 
constmction season following closing under ttie PSA, subject to the force majeure 



provistons of Section 9.3 of this Agreement. Upon the submission of necessary 
documentation, ttie State shall provide reimbursement to MMA up to the available 
amount remaining under the most recent Rail Funding Agreement, for purposes of the 
woric to be done on the Subject Trackage during tiie first constiuction season. 

2.4 MMA shall be bound to use only reasonable and customary care, dkill and diligence 
in tiie operation, maintenance, repair, renewal and management ofthe Subject 
Trackage and Short Line shall not by reason of MMA's perfonnlng or felling, or 
negtecting to perform any operation, maintenance, repair, renewal or management of 
the Subject Trackage, have or make against MMA any claim or demand for toss, 
damage, destiuction, injury or death whateoever resulting from MMA's peribmnance, 
failure or neglect. 

2.5 MMA shall perfonn, at ttie sote expense of Short Une and within a reasonable time 
period, such additional maintenanoe as Short Line may reasonably request on tiie 
Subject Trackage. 

2.6 MMA from time to time and at ite sole cost and expense, may make changes in, 
additions and betterment to, or retiremente from, the Subject Trackage as shall, in ite 
judgment, be necessary or deslrabte for the economical or safe operation thereof or as 
shall be required by any law, mle, regulatton, or ordinance promulgated by any 
governmental body having jurisdiction; provided, however, that any retirement shall not 
prevent operatton over the entire length of the Subject Trackage, except retiremente in 
accordance with Section 7.3 below. Such additions and bettennente shall become a 
part of the Subject Trackage and such retiremente shall be excluded from tiie Subject 
Trackage. Otiier than additional interchange fecilities or additions covered under 
Section 2.1, if the Parties agree that changes in or additions and bettemnent to the 
Subject Trackage, Including changes in communication or signal facilities, are required 
to accommodate ttie operations of Short Une beyond Uiat required by MMA to 
accommodate ite operations, MMA shall constixict the additional or altered fecilities, and 
Short Line shall pay to MMA the cost tiiereof. Including the annual expense cf 
mainteining, repairing and renewing such additional or altered fecilities. 

2.7 Short Line, at Ite expense, shall Install and maintain upon tiains, locomotives, 
cabooses and care such equipment or devices as may now or in the future be 
necessary or appropriate in accordance w'ltti applicabte mles or regulattons or in ttie 
reasonable judgment of MMA for ttie safe and effident operation of trains over ttie 
Subject Trackage. 



2.8 In ttie event that a train of Short Line shall be forced to stop on ttie Subject 
Trackage, due to mechanical feilure of Short Une's equipment, or any other cause not 
resulting from an accident or derailment, and such train is unable to proceed, or If a train 
of Short Une tails to maintain the speed required by MMA on tiie Subject Trackage, or if 
in emergenctes, crippled or ottienvise defective care are set out of Short Line's trains on 
the Subject Trackage. MMA shall have the option to fumish motive power or such other 
assistance as may be necessary to haul, help or push such tiains, locomotives or care, 
or to properiy move the disabled equipment off the Subject Trackage, and Short Line 
shall reimburse MMA for the cost of rendering any such assistance. If it becomes 
necessary to make repaire to or adjust or transfer tiie lading of such crippled or 
defective care in order to move them off the Subject Trackage, such work shall be done 
by Short Une or ite agente or contractore, provided that If Short Line does not promptly 
comptete such woric then MMA may do so at the expense of Short Une. 

2.9 If the use of the Subject Trackage is at any ti'me Intermpted, MMA shall, with 
reasonable diligence, restore the Subject Trackage for tiie passage of trains of the 
Parties. It shall be tiie responsibility of Short Line to rerail equipment in 'rts account In 
advance of any such restoration. If Short Une does not promptiy rerail equipment In its 
account tiien MMA may do so at the expense of Short Line. Neither Party shall have or 
make any claim against the other for toss or damage of any kind resulting from such 
Intermptlon. 

2.10 Short Line shall be responsible for furnishing, at Ite own expense, all labor, fuel 
and train supplies necessary for operation of ite own tiains over the Subject Trackage. 

2.11 The operation of Short Line and any railways admitted by MMA over the Subject 
Trackage shall at all times be In accordance witti the mles, instmctions and restricttons 
of MMA but such mles, Instmctions and restrictions shall be reasonabte, just and feir 
between all parttes using the Subject Trackage and shall not unjustly discriminate 
against any of them. These mles and instmctions shall Include, but not be limited to. 
Operating Rules, Time Tables, Spectel Instmctions, Bulletins, General Ordere and 
authoritative directions of Train Dispatohere and Operating Offtoere. MMA will provide 
dispatoh wittiout prejudice or partiality to Ite own bains and to ttie trains of Short Line 
and other railways using the Subject Trackage, and In such manner as will afford the 
most economtoal and efficient movement of all traffic. 

2.12 Short Line shall be responsible for all miteage allowances and car hire charges 
accming on care in Short Line's account on ttie Subject Trackage and Short Une shall 
report and pay the allowances and charges directly to the ownere of such care. ^ 



2.13 All emptoyees of Short Line engaged in the operatton of ttains over the Subject 
Trackage shall be required to qualify for operatton on tiie Subject Trackage by passing 
periodic examinations on mles of MMA, provided ttiat witti respect to such 
examinations, Short Line may qualify one (1) or more of tts supen/lsory officere who will 
ttien examine and certify to MMA the qualification of Short Line's employees. During 
the period when Short Une is commencing ite operations over the Subject Trackage, 
MMA shall fumish pilote as MMA deems necessary, at the sole cost and expense of 
Short Une. For purposes of Section 4 ofthis Agreement any employee of MMA acting 
as a pilot for Short Line will be consktered a sole emptoyee of Short Line. 

2.14 If any employee of Short Line, In the sole opinion of MMA, neglecte, refuses or 
fells to abkle by MMA's mles, insbuctions or restrictions goveming the operation over 
ttie Subject Trackage, MMA shall In writing so notify Short Line. MMA shall have the 
right to require Short Une to withhoM any such Short Line emptoyee from sen/ice over 
tiie Subject Trackage pending the result of formal investigation of the alleged negtect, 
refusal or feilure. After the notice Is given to Short Line, MMA and Short Une shall 
promptly hold a joint investigation, in which each of the Parties shall bear Ite own 
expenses for Ite own emptoyees and witnesses. Notice of such investigation to Short 
Line employees shall be given by Short Une officere, and feilure to give proper notice 
shall not bar MMA from restricting the subject Short Line employees from sen/Ice on ttie 
Subject Trackage. The Investigation shall be conducted in accordance with any terms 
and conditions (}f collective bargaining agreemente, If any, or Short Una's personnel 
policies, but feilure by Short Line to oomply with any such provistons shall not bar MMA 
from restricting subject Short Line employees from service on the Siddject Trackage, if, 
In the reasonable judgment of MMA, the result of such Investigation warrante tiiat any 
Short Une emptoyee so Investigated, or any employee who Short Line has feiled to 
investigate after proper nottee under tills Agreement such employee shall, upon written 
request by MMA, be restiicted from operating on ttie Subject Tradcage, and Short Line 
shall release and indemnify MMA from and against any and all daims and expenses 
because of such resttiction. 

2.15 If any care, cabooses, or tocomotives of Short Une are bad ordered en route on 
the Subject Trackage and it is necessary that they be set out those care, cabooses or 
locomotives shall, after being promptiy repaired at the expense of Short Une, be 
promptiy picked up by Short Une. 

If MMA pertbnna repaire to Short Une equipment, MMA shaH prepare and submit billing 
directiy to and collect from Short Une. 



Section 3. COMPENSATION AND BILLING 

3.1 Short Line shall pay MMA monttily during the term of ttiis Agreement an amount 
equal to ttie sum computed by the method set forth below: 

(a) As compensation for tiie trackage righte. Short Line will pay MMA a sum 
computed by multiplying (i) the Base Charge specified in paragraph (d) of this 
section by (il) the number of care (loaded or empty), tocomotive and caboose 
unite moved by Short Une with ite own crews and power over the Subject 
Trackage by (III) ttie riumber of miles such equipment Is operated over the 
Subject Trackage. 

Each locomotive and each caboose, for tiie purposes of ttiis Agreement, shall be 
treated as one car. TTie Base Charge shall be subject to change to reflect any 
Increases or decreases in labor, material and other coste subsequent to the base 
year, as more fully set forth below. 

(b) Short Une shall fumish MMA, wittiin th'irty (30) days of ttie end of each month, a 
statement showing the number of tocomotives, care, and cabooses and total car 
miles operated over the Subject Trackage during the month and, wltiioirt the 
requirement of an invotee or bill from MMA, and at the same time make payment 
of ttie amount calculated as provided in Section 3.1(a) above. Any disputes over 
the correctness of Short Line's statement shall be reconciled between the Parties 
and be adjusted on the first available statement following such reconciliation. 

(c) The Base Charge shall be escalated upward or downward effective July 1 of 
each year, beginning July 1,2012, to compensate for the Increase or decrease in 
the cost of labor and material, exduding fUel, as reflected in ttie Annual Indexes 
of Charge-out Prices and Wage Rates issued by the Association of American 
Railroads. In making such determination, the final "Material prices, wage rates 
and supplemente combined (excl. fuel)" index for the Eastem Disb-tet shall be 
used and the final index figure for the calendar year 2010 shall be taken as the 
base. The method of escalating the Base Charge shall be detennined by 
catoulating the percent of increase, or decrease, in the Index of the year to be 
escalated as related to the base year, and applying that percent to the Base 
Charge; provided however, that in no event shall the Base Charge be reduced to 
less than ttie Inib'al Base Charge set forth In Section 3.1(d) below. 

By way of exampte, assuming "A" to be the "Material prices, wage rates and 
supptemente combined (exd. fuel)' final index figure for ttie year 2010, "B" to be 



tiie "Material prices, wage rates and supplemente combined (excl. fuel) for 2011, 
"C" to be ttie Base Charge and "D" to be ttie percent of Increase or decrease, the 
escalated charge efliective July 1.2012 would be detennined by ttie following 
formula: 

f 1 ) B - A = D 
A 

(2) (D X C) ••• C B escateted charge effective 7/1/2012. 

If the /Assodation of American Railroads or any successor organization 
discontinues publk:ati'on of ttie Annual Indexes of Charge—Out Prices and Wage 
Rates (or of any relevant component), an appropriate substitute for detennining 
the percentage of increase, or decrease, shall be negotteted by the Parties. 

(d) The Base Charge shall be $0.30 per car mile. The Parties acknowledge that the 
Base Charge represente a rate that includes ttie conskJerattons set forth in the PSA. 

3.2 Except as otiienwise spedfically provkled in Section 3.1 above, bills rendered 
pureuant to ttiis Agreement shall be prepared in conformity with the then-current 
reasonable billing practices of MMA. Bills rendered pureuant to ttie provisions of ttiis 
/Agreement other than those provkled for in Sectton 3.1, shall include direct labor and 
material coste, together witti surcharges, overhead percentages and equipment rentals 
specified by MMA at the time any woric is performed, or shall Include actual costs and 
expenses upon mutual agreement of the Parties. The Parties agree to fumish to each 
other the date necessary for preparation and auditing of bills. MMA agrees to issue any 
billing (except as provided In Section 3.1) within thirty (30) cteys of tiie ctose of each 
month, and Short Line agrees to pay the billings within thirty (30) days after receiving 
them at Ite general office. Charges not billed wittiin ten> (2) yeare of their being Incuned 
shall be deemed waived. The payment of bills shall not be deteyed nor payment refused 
or shorted on payment of fece amount of bill as rendered because of minor errora.ln 
supporting deteils, but bills shall be pakJ as rendered and exception taken 'm writing 
addressed to tiie offkier of MMA responsible for the Issuance of the bill. MMA will adjust 
the next subsequent billing if any exception is valkl. No exception to any bill shaO be 
honored If filed after bwo (2) yeare from ttie last day of the calendar month during which 
the bill was rendered; provkled, however, that nettling in ttiis Section 3.2 will bar the 
rendering and collectton of bilte arising from the operation of Section 4 below. 

3.3 The records of each Party pertaining to this Agreement shall be open to inspection 
by representatives ofthe ottier Party upon reasonable notice, during regular office 



houre, for a period of ttiree (3) yeare from ttie date of the billing or ottier applicabte 
activity. 

ZA In tiie event of a feilure or refusal by either Party in making any payment called for 
by ttiis /Agreement, ttie complaining Party may notify ttie ottier Party In writing ttiat it 
consMere ttiat Party to be in vtolation, giving full explanation of tiie amount or nature of 
the viotetion. If such vtolation is not resolved to the satisfection of ttie complaining Party 
witiiin sixty (60) days after ttie notice Is mailed, tiie compteining Party may invoke the 
dispute resolution mechanisms provided In Section 6. Bills paid after the date due will 
be subject to Interest charges of one percent (1 %) for each montti or portton thereof 
until pakl. 

Section 4. UABILITY ANP INDEMNIFICATION 

4.1 Whenever ttie phrase "prc^ortionaily by the Parties' Is used In tills Section 4, it 
means tiiat coste or expenses will bome In proportion to the car miles handled by each 
Party over the Subject Trackage during the caleiidar month prior to ttie occurrence 
giving rise to tiie cost or expense, or equally by ttie Parties If the occurrence Is In flret 
month of operation under this Agreement 

4.2 Both Parttes shall comply witti all applicable laws and govemmental regulations, 
mles or ordera. If any feilure of eittier Party to comply witti such laws, mles, regulations 
or ordere in respect to the use of Subject Trackage resulte In any fine, penalty, cost or 
charge being assessed against the other Party, the Pariy v\rhich felled to comply agrees 
to reimburse promptiy and Indemnify the ottier Party for such amount. Including without 
limitatton reasonable attorneys' fees and expenses and courte and litigation coste. 

4.3 The responsibility of ttie Parties hereto, as bebween themselves, for toss of, damage 
to, or desttuctlon of any property whatsoever, or Injury to or deatti of any pereon or 
persons whomsoever, resulting from, arising out of, inddental to, or occum'ng In 
connectton with exercise of ttie righte granted In this Agreement shall be bome and 
determined as foltows: 

(a) Whenever any loss of, damage to, or destruction of any property whatsoever, 
including the Subject Trackage and tumoute tiierefrom (except Cargo Related 
Ctelm Liability as defined hereinafier), or Injury to or death of any person or persons 
whomsoever, or any damage to or destmction of tiie environment whateoever, 
Induding without limitation tend, air, water, wildlife, and vegetation (collectively 
"Damage"), occure witii any of the trains, locomotives, care, or equipment of, or In 
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tiie account of Short Line being Involved, wtthout any of ttie trains, locomotives, 
care, or equipment of, or In tiie account of MMA being Involved, Short Line shall 
assume all Habllttles tiierefor and bear all coste and expenses in connection 
therewtth, and shall forever protect, defend, indemnify, and save harmtess MMA 
and tts direetore, officere, agente or employees from and against all such liabilities, 
coste, and expenses, regardless of whettier caused in whole or In part by tiie feutt, 
feDure, negligence, misconduct, nonfeasance or misfeasance of any of such 
indemnitees. 

(b) Whenever any Damage occura witti any of ttie bains, tocomotives, care, or 
equipment of, or in the account of MMA being involved, wtthout any ofthe trains, 
tocomotives, care, or equipment of, or In the account of Short Une being Invohred, 
MMA shall assume all llabllttles tiierefor, and bear all coste and expenses In 
connection therewtth, induding^ witiiout limttation all coste and expenses referred to 
In Section 4.5 hereof, and MMA shall forever protect, defend, hdemnify, and save 
hannless Short Line and tts direetore, officers, agente, and employees from and 
against all such IteblBties, coste, and expenses, regardless of whettier caused In 
whole or In part by the feutt, feilure, negl'igence, misconduct, nonfeasance or 
misfeasance of any of such Indemnttees. 

(c) Whenever any Damage occure wtth any of the bains, tocomotives, care, or 
equipment of, or In ttie account of botti Short Line and MMA being Involved, Short 
Line and MMA shall each separately assume and bear all Habllttles, coste, and 
expenses for loss of and damage to tts own bains, locomotives, care (Including 
wtthout limttation lading), and equipment operated by tt and for Injury to and death 
of each of tts own respective officere, agente, and employees, and persons In Ite 
care and custody, including wtthout limttation all coste and expenses referred to in 
Section 4.5 hereof. /Ml Habllttles, coste, and expidnses for injuries to and death of 
any other person or pereons whomsoever, for loss of, damage to, or desttuction of 
all other properties (including wtthout limttation ttie Subject Trackage) and for any 
damage to or destmctton ofthe environment whatsoever, including wittiout 
limttation tend, air, water, wildlife, and vegetation, so occurring shall be bome 
equally by Short Une and MMA. 

(d) NobMthstanding any other provisions of this /Agreement, each Party shall be 
responslbte for liablltty for any death, personal injury, or damage to property to 
the extent such death, pereonal Injury, or damage to property was caused by 
acb or omisstons of any of that Party's emptoyees while under ttie Influence of 
drugs or alcohol. An FRA posttlve test for dmgs or a FRA alcohol test of .04% or 

11 



greater shall esteblish ttiat an employee was "under the Influence of dmgs or 
alcohol," for ttie purposes of this Section 4.3. 

(e) For the purposes of tills Section 4.3, as beteieen Short Line and MMA, 
references to "MMA" shall indude any other carrter not party to this Agreement. 
Whenever any liabiltttes, coste, or expenses are assumed by or apportioned to a 
party hereto under ttie foregoing provisions of tti'is Sectton 4.3, fliat party shall 
forever profed, defend, indemnify, and save hannless ttie other party to tills 
/Agreement and tts direetore, officere, agente, and emptoyees from and agednst 
tiiose liabilities, coste. and expenses so assumed by ti^t Party or apportioned to I t 
regardless 6f whettier caused In whote or in part by ttie fautt, feilure, negligence, 
misconduct nonfeasance or misfeasance of any of such indemnttees. 

(f) In every case of death or injury suffered by an emptoyee of etther Short Line or 
MMA, when compensation to such employee or emptoyee's dependente Is required 
to be paid under any woricmen's compensation, occupational disease, emptoyei's 
Itebiltty, or ottier law, and etther of said parties under ttie provistons ofthis 
/Agreement is required to pay said compensation, if such compensation is required 
to be paid In instellmente over a period of time, such Party shall not be released 
liom paying any such future instellmente by reason of the expiration or ottter 
temninatlon of this. Agreement prior to any of ttie respective dates upon which any 
such future installmente are to be paid. 

(g) For.the purposes of this Section 4.3 the word "equipment' shall mean and be 
confined to (i) cabooses, (li) vehicles and machinery which are capable of being 
operated on raiiroad tracks that, at the time of an occunrence, are being operated 
on ttie Subject Trackage, and (lii) vehtoles and machinery that, at the time of an 
occunence, are on the Subject Trackage or the right-of-way thereof for the 
purpose ofthe maintenance or repair thereof or the ctearing of wrecks thereon. 

(h) The temn "Damage" as used in this Section 4.3 shall Include related court coste, 
expenses, and attomey's fees. Liablltty shall not Include fines and penalties, 
which shall always be paid by the Pariy against whom they were assessed, 
except as provided under Section 4.2. 

(I) Under no drcumstances will etther ofthe Parties to tills Agreement assert a ctelm 
for punitive or exemplary damages against the ottier Party. 

(j) (1) All liability arising from or growing out of loss, damage and detey to lading, 
Including all Inddentel, related and miscelteneous damages resutting directiy or 
indirectiy therefrom ttiat is covered by the AAR Freight Claim /Arttote (aH such 
liablltty being hereinafter calted "Cargo Related Claim Liablltty") will be apporttoned 
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between Short Une and MMA In accordanoe witti applicabte mles and procedures 
of ttie /AAR's Damage Prevention and Freight Cteim Articte (hereinafter tiie "/AAR 
Freight Claim Arttoie") Induding Hs Rutes of Order, Principles and Practices, Freight 
Cteim Rutes, and prior aristtration decisions interpreting or consbuing any of them 
(hereinafier coltectively refened to as "/AAR Rules and Procedures"). 

(2) In ttie event of any dispute about responsibility to investigate, adjust and defend 
a cargo related daim or about apporttonment of liablltty uncter thte subsection (j). 
Short Line and MMA shaH Invoke the /AAR Freight Clahn Arttete to provkie for 
aristtration under tiie /AAR Rules and Procedures. Short Une and MMA will 
cooperate ftjily in any such artsitration proceed'ing and wiU be bound by ttie final 
decision of ttie A/AR Freight Claim Article ariittration or appeal commtttee. If the 
/AAR Freight Claim Article art)ttratlon or appeal commtttee declines to act as 
ari}itrator, any such dispute wiH be aristtrated In accordance wtth the provisions of 
Section 6 of this Agreement 

4.4 In case a claim is asserted or a lawsutt or lawsutts is cxsmmenced against etther 
Party hereto for or on account of any damage or injury for which the other Party wouki 
be sotely or jointly liable under this Agreement, the Party thus notified of a daim or sued 
shall give the other Party timely written notice of the daim or the pendency of such sutt, 
and thereupon the Party so notified may assume or join In the defense thereof, and If 
tiie Party so notified Is liable therefor uncter this Agreement, such Party shall save 
harmtess the Party so notified of a claim or sued from all loss, cost and expense to the 
extent provided by this Agreement Netther Party shall be bound by any settlement by 
or judgment against the ottier Party untess tt shall have been so notified and shall have 
had reasonable opportuntty to assume or join In the defense of the daim or action. 
When so notified, and the opportontty to join In the defense of ttie ctelm or action has 
been afforded, the Party so nottfied shall to the extent of tts liablltty under this 
Agreement be responslbte for any such setttement or judgment 

4.5 If trains, locomotives or care of Short Une are wrecked or cterailed on the Subjed 
Trackage, Short Line shall ptok up and remove sakl equipment end Short Line shall 
bear the entire cost of such service, ff Short Une does not pick up and remove such 
equipment wtthin a reasonabte time and such equipment is impeding the movement of 
trains on the Subject Trackage, MMA may pick up and remove such equipment and bill 
Short Line for ttie expense; provkled, however, that the right of Short Line to seek and 
obtein any recoveries and the subrogatton righte of Insurance cantera shall not be 
waived as a resutt ttie removal of wrecked or deraited equipment. 
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4.6 tt is underetood and agreed that a number of vehicular crossings of the Subject 
Trackage presentty exist or may be constmcted. Short Line agrees to accept all 
crossings in whatever condttion they may be during the term ofthis Agreement and will 
not assert any daim, demand or cause of action against MMA and will hokl MMA 
hannless firom any claim, demand or cause of action arising out of any crossing 
accident on the Subjed Trackage In whtoh tiie engines, care or bains of Short Une only 
are Involved. 

4.7 Detour or operatton of foreign line equipment over the Subject Trackage Is at the 
sole discretion and pemnlsslon of MMA. Except as set forth below, in the event of a 
collision between such foreign line equipment and that of Short Line, or any Injury, 
death, loss or damage to employees or property of Short Line on or along the Subject 
Trackage, such foreign line equipment wlH be considered to be that of MMA for 
purposes of liablltty under tills /Agreement Foreign line equipment of CN white on the 
Subject Trackage for the purposes of interchange with Short Line will be considered to 
be that of Short Line for the purposes of liablltty under this Agreement. 

4.8 In the event that MMA admtts any addttional tenante or usere to the Subject 
Trackage, such tenant or user must assume liabllrty on temns and condttions consistent 
wtth this Agreement and at least as protective of Short Une as the proyistons of this 
Agreement. 

Sections. INSURANCE 

5.1 Each Party shall, at Ite sole cost and expense, procure and maintain the insurance 
coverage spedfied below. Except with respect to Commerctel Railroad Liability 
Insurance, whtoh shall be pteced on a claims-made basis, aH Insurance shall be placed 
on an occurrence basis w'rth Insurance carriere that are licensed to do business in 
Maine. Prior to commencement of operations hereunder, each Party shall provide to 
the otiier Party and to MaineDOT a certificate of Insurance giving evidence of the 
required coverage. /All such Insurance shall provkle for no less than ten days' prior 
written notice by certified maH (retum receipt requested) to be given to the other Party 
and to MaineDOT in the event coverage Is substantially changed, cancelled, or not 
renewed. Each Party shall, on reasonabte request, permit tiie ottier Pariy or MaineDOT 
to examine original Insurancie policies. 

5.2 Each Party shall waive any and all righte or causes of action against the ottier Party 
for any and all toss of, or damage to, any prciperty owned or used by such Party and 
any property owned by third parties In ttie custody or control of such Party. Written 
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notice of this waiver shaH be given to each Insurance canter, and sakl insurance 
poHdes ShaH be properiy endorsed, if necessary, to prevent the invalklatlon of said 
Insurance coverages by reason ofthis waiver. 

5.3 Each Party shall procure and maintain the following Insurance: 

(a) Woricere' Compensation Insurance to the extent (if any) required by Maine or 
New Bmnswick law. 

(b) Commercial Railroad Liablltty Insurance covering liability imposed on tiie 
Party wtth respect to all of ite services and activtties on the Subject Trackage and all 
obligations assumed by such Party under this /Agreement induding FELA liability and 
liability for third-party "bodily injuiy* and "property damage" arising out of ttie discharge, 
dispereal, release, or escape of pollutante which is caused by or resutts firom a "railroad 
accident," aH as defined in the poltoy. Independent Conbactore Lteblllty, Personal 
Injury/Advertising Lteblltty, and Contractual LiabUity coverages are to be Included, and 
all Railroad and Explosion/Collapse/Underground (X-C-U) exclusions are to be deleted. 
The other Party and tts successora or assigns shaU be named as addttional insureds, 
and the policy shall contain a waiver of subrogation against ttie other Party, and tts 
sucoessore and assigns. Coverage under thte policy shall be on a claims-made basis 
and shall have limtts of Itebiltty not less than Eight MiUion Doltere ($8,000,000) per claim 
and Sixteen Million Doltera ($16,000,000) per annum for bodily injury Kablltty (including 
disease or cteath), pereonal Injury Hability, and property damage liablltty (Including loss 
of use). Such limtts of liability may be adjusted pericxilcally, upon reasonabte notice by 
MMA, to refiect Inflation, but will be no tess than ttie limtts required by MaineDOT from 
Short Line for Short Une's operations overthe rail lines owned by the State of Maine. 

(c) Property Insurance covering all property on the Subject Trackage (except the 
Subject Trackage ttseff) owned or used by Short Une In connection wtth this /Agreement 
wtth limtts adequate to protect the full reptecement value of such property, and covering 
all property owned by third parties In ttie custody or contirol of such Party, with limtts 
adequate to cover rts liablltty pureuant to applicabte biUs of lading and ottier applteable 
statutes, regulations, and laws goveming rail canier liability for loss or damage to 
lading. The Property Insurance policy shall contain a waiver of subrogation against the 
other Party and tts sucoessore and assigns. 

(d) Automobile Lteblltty Insurance issued to and covering ttie Party's Itebiltty 
arising out of the use of all owned, non-owned, hired, rented or leased vehides which 
bear, or are required to bear, license plates In the jurisdtotlon in whteh they are to be 
operated. The otiier Party and tts sucoessore and assigns shall be named as addtttonal 
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insureds. Coverage under tills policy shall have limtts of liability not less than One 
MilHon Doltere ($1,000,000) combined single limtt for bodily injury liability (Including 
disease or death), pereonal Injury Kablltty, and property damage liablltty (Including loss 
of use). 

(e) Addttional insurance, as may be usual and customary witti respect to the 
services provided and activtties undertaken on the Subject Trackage by MMA and Short 
Line, and as may be required under any applicable federal or state statute or regulatton, 
any applicabte local ordinance, or any appltoabte federal or state admlntetrative or 
judicial order. 

(f) Except as tiie Parties may othenvise agree in writing: 

(i) no deductible under any insurance policy may exceed $500,000; 
(ii) except for pollctes cunrently in effed, no insurance may be 

mainteined through so-called "umbrella polides"; and 
(ill) each Party shall continue, at tts sole cost and expense, to maintain 

Commerdal Railroad LiablHty Insurance, as described above, for at 
least six (6) yeare after such Party ceases to operate ttie Subject 
Trackage pureuant to ttite Agreement provided, however, that a 
Party instead may opt to procure taH coverage at tts sole cost and 
expense, so tong as the terms and condttions of such tail coverage 
are aoceptabte to the ottier Party. 

Section 6. DISPUTE RESOLUTION 

6.1 Whenever any dispute or Issue of Interpretation or application of tills /Agreement 
arises bebween the Parties, ttie Parties shall use good fetth efforte to resolve the matter 
expeditiously and wtthout resort to arbttration or litigation. Each Party shaH appoint an 
officer having responslbUtty for and authority to resolve such disputes, ff a dispute 
remains unresolved for 60 days following the commencement of such good-fetth efforte, 
then etther Party may proceed to resolve the dispute In accordance wtth the procedures 
described betow In Section 6.2. 

6.2 All disputes arising in connection wtth or Involving the Interpretation, implementation 
or application ofthis Agreement shaH be resolved tiirough ariSttration. The Party 
inttiating arisibatton shall notify the ottier of the issues to be arbttrated and propose a 
process to seled an arbttrator knowledgeabte In railroad mattere. ff the Parties cannot ^ 
reach mutual agreement on ttie selection of an ariattrator wtthin thirty (30) days of the 
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original notice, the Party in'rtteting art)ttration may petttlon the American Ariattration 
/Assodation or ttie Suriiace Transportatton Board or any successor agency ("STB") to 
designate an arbttrator. The ari)ttrator's deciston shall be final and binding. Each Party 
shall bear one-half ttie coste of the ariDttrator. From the time tiie art}ttrator Is chosen, 
evidence is to be presented and dedsion rendered wtthin ninety (90) days. 

Section 7. GOVERNMENT APPROVAL 

7.1 Short Une shaU, at tts own expense, inttiate and prosecute the necessary request 
for approval from any Govemmental agency having jurisdiction to authorize the exercise 
of righte granted purauant to this /Agreement MMA, at tts own expense, shall assist and 
support such request and will fumish such infonnation and execute, del'iver and file such 
instrument or insttumente in writing as may be necessary and appropriate to obtein 
such authorization. In tiie event autiiorization Is denied or granted subject to conditions 
not acceptable to Short Line, then thte /Agreement shall be void. 

7.2 In the event Short Line desires to discontinue the righte conferred by this 
Agreement, Short Line shall, at Hs own expense, In'rtiate and prosecute the necessary 
request for approval from any Govemmental agency having jurisdiction to auttiorize 
discontinuance, and MMA agrees not to oppose such discontinuance. 

7.3 In ttie event MMA deckles to abandon, before seeking governmental auttiority (ff 
such authority is required), MMA will nottty MaineDOT In writing and MaineDOT wHI 
have a right of firet refusal, which may be exercised wtthin sixty (60) days after such 
notice, to purchase ttie property at Net Liquidation Value. The term 'Net Liqukiation 
Value" as used In tills Section 7.3 means the feir maricet value of land and track 
componente for nonrall uses, tess the estimated cost of removal, calculated in the 
manner then catoulated by the STB. 

Section 8. DEFAULT ANP REMEPIES 

8.1 Each of the following shaH constitute an Event of Defeutt under thte Agreement (a) 
feilure to make any payment of any amount due pureuant to this Agreement and such 
feilure continues for 30 days after the date on which such payment was due; (b) the 
feilure to perform any covenant or condition required pureuant to thte Agreement and 
such feHure continues for 30 days after notice from ttie ottier Party; or (c) the 
commencement of any proceeding by or against a Party which might resutt in any 
modification of ttie obligations of such Party pureuant to this Agreement under any 
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bankmptcy. Insolvency or similar law, unless aH of tiie obUgations of such Party shall 
have been duly assumed by a tmstee or successor to such Party wtthin 60 days after 
such proceeding shall have been commenced. MaineDOT shaN have the right but not 
the obligation to cure any Event of Defeutt by Short Line. 

8.2 Upon the occurring of an Event of Defeutt, ttie nondefeutting Party may exerdse 
any or all of ttie following remedtes subjed to ttie satisfection of any necessary STB 
requiremente: (a) temnination ofthis Agreement by and upon 60 days' written notice to 
ttie defeutting Party; (b) setting off any amounte owed to tiie defeutting Party against 
amounte owed by ttie defeulting Party; or (c) purauing any ottier remedy at law or In 
equtty in any court of competent jurisdiction. 

8.3 Except upon ttie occurring of an Event of Defeutt by Short Line. MMA, for ttseff and 
tts sucoessore and assigns, agrees that tt will not seek to tenninate ttiese trackage 
righte through an adverse abandonment or ottier proceeding before the Surfece 
Transportation Board, or any court, Including wtthout limttation any bankmptcy court 

8.4 The remedies set forth in this Section 8 are cumutetive, and the exercise of one or 
more olf such remedtes or the feilure to exerdse any rennedy provided for pureuant to 
this Agreement shaU not prejudice ttie right of the nondefeutting Party to exercise any 
remedy from time to time and as often as tt may deem necessary. /An Event of Defautt 
shall not be waived or satisfied by any failure of a Party to exendse any such rennedles; 
any waiver must be in writing. 

Section 9. OTHER 

9.1 This Agreement shall be binding upon and Inure to the benefit of the Parties, their 
respective sucoessore or assigns. Short Une may not assign tills Agreement or any of 
tts righte or obligations hereunder wtthout the prtor wrttten consent of MMA, which 
consent shall not be unreasonably delayed, cond'rtloned or wtthheld; provided, however, 
that Short Line may assign this Agreement and all of tts righte and obligations hereunder 
wtthout the consent of MMA to any successor operator or operatore of the MaineDOT-
owned rail line south of Madawaska Subdivision MP 260. MMA agrees ttiat ff the righte 
are not assigned by Short Une to any successor operator, then MMA shall grant 
trackage righte to such successor operator in ttie same fomn as thte /Agreement 

9.2 This Agreement shall be effiective as to, and binding upon. MMA as of the date of 
execution by MMA. The brackage righte granted under tills /Agreement shall be effedlve 
on the date Short Line has received all necessary authorization, from any Govemmental 
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agency having jurisdiction, to exercise tiie rights granted pureuant to tills /Agreement. 
The temn of this Agreement 'is perpetual. 

9.3 A Party shaH be excused from 'rts obligations under this Agreement to tiie extent 
that tt is prevented or deteyed in such peribmnance by any of the following condttions of 
force majeure: A d of God, acte of ttie publto enemy, authority of law, fire or explosion, 
fiood or ottier significant weattier related event, lockout, strike or labor disputes, war, act 
of terrorism, insurrection, embargoes or /AAR service ordera. Federal Railroad 
/Administration ordera, or other similar causes beyond a Party's control. A Party that Is 
prevented or delayed in tts performance as a resutt of force majeure shall nottty tiie 
ottier Party of such condttion and shall make all reasonable efforts to eliminate or 
resolve the condttion as promptiy as practicabte. 

9.4 The Parties agree that Interpretation ofthis /Agreement shall be govemed by Untted 
States federal law and. to the extent applicabte, the laws of the State of Maine. 

9.5 This Agreement constttutes the entire underetending bebween ttie Parties relating to 
the mattere set forth in this Agreement and no other representation, wananties or 
agreemente, whether oral or written, shaH be binding upon the Parties. This Agreement 
may be modffied only by an instmment in writing, signed by both Parties. 

9.6 Nothing In this Agreement shaU be constmed to make one Party the partner, joint 
venturer, principal or agent of the otiier Party. Netther Party shall have the authortty to 
a d for or bind the ottier by virtue of ttiis /Agreement, except to the extent othenwise 
spedfically provided in th'is Agreement. 

9.7 /Any notices or other communications nsqulred or permttted under ttiis /Agreement 
shall be In writing and shall be directed to ttie following addresses, unless either Party 
Infonns the otiier Party in writing of any change In address In accordance with the temns 
ofttiis Sectton 9.7: 

Short Une: 

MMA: 
15 Iron Road 
Hermon, Maine 
Attention: President 
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Copies of all notices under this Agreemerrt shaU be sent to MaineDOT at the foUowing 
address: 

Maine Department of Transportatton 
16 State House Station 
Augusta, Maine 04333-0016 
Attention: Chief Counsel 

9.8 Thte /Agreement may be executed in one or more counteiparte, each of which when 
so executed and delivered shall be deemed an original, and all counterparts shall 
togetiier coristitute one and the same Insbrument. 

THE PARTIES hereto have caused tills Agreement to be duly executed on the dates 
Indicated below. 

MONTREAL, MAINE & ATLANTIC RAILWAY LTD. 

Bv: ^^ ;^y^^/4^<^gfeV^ 

Date: 

SHORT LINE: 

By: 
(Trtle) 
Date: 
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Exhibit 3 

(caption summary) 



SURFACE TRANSPORTATION BOARD 

Notice of Exemption 

Finance Docket No. 35518 

MAINE NORTHERN RAILWAY COMPANY 
- TRACKAGE RIGHTS EXEMPTION -

MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. 

The Maine, Montreal & Atlantic Railway, Ltd. ("MMA") has agreed to grant overhead 

trackage rights to Maine Northem Railway Company ("MNRC") between Madawaska, ME (at 

or about milepost 260 on MMA's Madawaska Subdivision) and connection to the Canadian 

National Railway ("CN") in St. Leonard, NB (at or about milepost 194.1 on CN's Nappadoggin 

Subdivision). The trackage rights will be effective . 

This notice is filed under 49 C.F.R. § 1180.2(d)(7). Petitions to revoke the exemption 

under 49 U.S.C. § 10502(d) may be filed at any time. The filing of a petition to revoke will not 

stay the transaction. 

Dated: 

By the Board. 

Chief, Section of Administration 
Office of Proceedings 



Exhibit 4 

(letters of support) 



STATE OF MAINE 
D E P A R T M E N T O F T R A N S P O R T A T I O N 

16 S T A T E H O U S E S T A T I O N 

A U G U S T A , M A I N E 04333-0016 

PauIR LePage David Bernhardt 

GOVERNOR COMMISSIONER 

May 19,2011 

Cynthia T.Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, SW 
Washington, D.C. 20423 

RE: Finance DocketNo. 35518, Maine Northern Railway Conipany -
Trackage Rights Exemption - Montreal, Maine & Atlantic Railway, 
Ltd. 

Finance Docket No. 35519, Maine Northern Railway Company -
Trackage Rights Exemption - Montreal, Maine & Atlantic Railway, 
Ltd. 

Finance Docket No. 35520, The New Brunswick Railway Company -
Continuance in Control Exemption - Maine Northern Railway 
Company 

Finance Docket No. 35521, Maine Northern Railway Company -
Modified Rail Certificate - in Aroostook and Penobscot Counties, ME 

Dear Ms. Brown: 

I write to express my support for the efforts of Maine Northem Railway Company 
("MNRC") to obtain the necessary approvals from the Surface Transportation Board ("STB") for 
conunencementofrail operations in northem Maine. Rail service is critical to the region. Rail 
operations on rail lines owned by the State of Maine are currently provided temporarily by 
Montreal, Maine & Atlantic Railway, Ltd. ("MMA"). See STB Docket No. 35463. However, 
MMA operations will cease on or about June 14,2011. 

^ 
PHNTEO ON n C ^ l U PAPW 

THE MAINE DEPARTMENT OF TRANSPORTATION IS AN AFFIRMATIVE ACTION . EQUAL OPPORTUNITY EMPLOYER 

PHONE: (Z07)fi24-}000 TTY 888-S 16.9364 FAX: (207) 624.3001 
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To ensure that northem Maine is not left without rail service after June 14th, I urge the 
STB to establish an effective date of Jime 15,2011 for all four proceedings mentioned above. 

Sincerely, 

David Bernhardt 
Commissioner 



May 19,2011 

Cynthia T.Brown 
Chief, Section of Administration 
Office of Proceedings 
Sur&ce Transportation Board 
395 E Street, SW 
Washington, D.C. 20423 

RE: Finance Docket No. 35518, Maine Northem Railway Company -
Trackage Rights Exemption - Montreal, Maine & Atlantic Railway, 
Ltd. 

Finance Docket No. 35519, Maine Northem Railway Company -
Trackage Rights Exemption - Montreal, Maine & Atlantic Railway, 
Ltd. 

Finance Docket No. 35520, The New Brunswick Railway Company -
Continuance in Control Exemption - Maine Northem Railway 
Company 

Finance Docket No. 35521, Maine Northem Railway Company -
Modified Rail Certificate - in Aroostook and Penobscot Counties, ME 

Dear Ms. Brown: 

I write to express my support for the efforts of Maine Northem Railway Company 
("MNRC") to obtain the necessary approvals from the Surface Transportation Board ("STB") for 
commencement of rail operations in northem Maine. Rail service is critical to the region. Rail 
operations on rail lines owned by the State of Maine are currently provided temporarily by 
Montreal, Maine & Atlantic Railway, Ltd. ("MMA"). See STB Docket No. 35463. However, 
MMA operations will cease on or about June 14,2011. 

To ensure that northem Maine is not left without rail service after June 14th, I urge the 
STB to establish an effective date of June 15,2011 for all four proceedings mentioned above. 

Sincerely, 

Denis B ^ b 6 
Director of Planning & Transportation Services 
Northem Maine Development Conunission 



May 19,2011 

Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, SW 
Washington, D.C. 20423 

RE: Finance Docket No. 35518, Maine Northern Railway Company -
Trackage Rights Exemption - Montreal, Maine & Atlantic Railway, 
Ltd. 

Finance Docket No. 35519, Maine Northern Railway Company -
Trackage Rights Exemption - Montreal, Maine & Atlantic Raihvay, 
Ltd. 

Finance Docket No. 35520, The New Brunswick Raihvay Company -
Continuance in Control E.vemption - Maine Northern Railway 
Company 

Finance Docket No. 35521, Maine Northern Railway Company -
Modified Rail Certificate - in Aroostook and Penobscot Counties, ME 

• Dear Ms. Brown: 

I write to express my support for the efforts of Maine Northem Railway Company 
("MNRC") to obtain the necessary approvals from the Surface Transportation Board ("'STB") for 
commencement of rail operations in northem Maine. Rail service is crilical to the region. Rail 
operations on rail lines owned by the State of Maine are currently provided temporarily by 
Montreal, Maine & Atlantic Railway, Ltd. ("MMA"). Sec STB Docket No. 35463. However, 
MMA operations will cease on or about June 14, 2011. 

To ensure that northem Maine is not left without rail service after June 14th, 1 urge t!ie 
STB to establish an effective date of June 15,2011 for all tour proceedings mentioned above. 

Sincerely, 

Travis W. Turner 
LP Building Products 



Irving Forest Products, Inc. 
,nm.|«.^% 300 Union Street, P. O. Box 5777, Saint John, Naw Brunswick E2L 4M3 
I n V I N f a i Talaphone: (506) 632-7777 

May 19,2011 

Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, SW 
Washington, D.C. 20423 

RE: Finance Docket No. 35518, Maine Northern RaUway Company -
Trackage Rights Exemption - Montreal, Maine & Atlantic Railway, Ltd. 

Finance Docket No. 35519, Maine Northem Railway Company -
Trackage Rights Exemption - Montreal, Maine & Atiantic Railway, Ltd. 

Finance Docket No. 35520, The New Branswick RaUway Company -
Continuance in Control Exemption - Maine Northern RaUway Company 

Finance Docket No. 35521, Maine Northern RaUway Company - Modified 
RaU Certificate - in Aroostook and Penobscot Counties, ME 

Dear Ms. Brown: 

I write to express my support for the efforts of Maine Northem Railway Company 
("MNRC") to obtain the necessary approvals from the Surface Transportation Board ("STB") for 
commencement of rail operations in northem Maine. Rioil service is critical to the region. Rail 
operations on rail lines owned by the State of Maine are currently provided temporarily by 
Montreal, Mame & Atlantic Railway, Ltd. ("MMA"). See STB Docket No. 35463. However, 
MMA operations will cease on or about June 14,2011. 

To ensure tliat northem Maine is not left without rail service after June 14th, I urge the 
STB to establish an effiective date of June IS, 2011 for all four proceedings mentioned above. 

Sincerely, 

William C^acLean 
Treasurer 



Irving Woodlands LLC 
300 Union Street, P. O. Box 5777, Saint John, New Boinswicic E2L 4M3 

Telephone: (506) 632-7777 

May 19.2011 

Cynthia T. Brown 
Ctiief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, SW 
Washington, D.C. 20423 

RE: Finance Docket No. 35518, Maine Northem Railway Company -
Trackage Rights Exemption - Montreal, Maine & Atiantic RaUway, Ltd. 

Finance Docket No. 35519, Maine Northem Railway Company -
Trackage Rights Exemption - Montreal, Maine & Atlantic RaUway, Ltd. 

Finance Docket No. 35520, The New Brunswick Railway Company -
Continuance In Control Exemption - Maine Northern RaUway Company 

Finance Docket No. 35521, Maine Northem RaUway Company - Modifled 
RaU Certificate - In Aroostook and Penobscot Counties, ME 

Dear Ms. Brown: 

I write to express my support for the efforts of Maine Northem Railway Company 
("MNRC") to obtain the necessary approvals from the Surface Transportation Board ("STB") for 
commencement of rail operations in northem Maine. Rail service is critical to the region. Rail 
operations on rail lines owned by the State of Maine are currently provided temporarily by 
Montreal, Maine & Atlantic Railway, Ltd. ("MMA"). See STB Docket No. 35463. However, 
MMA operations will cease on or about June 14,2011. 

To ensure that northem Maine is not left without rail service after June 14th, I urge the 
STB to establish an effective date of June 15,2011 for all four proceedings mentioned above. 

Sincerely, 

William C. 
Treasurer 


